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FORM D ’ " UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washingtan, D.C. 20549 Expires:

Estimated average burden

FO RM D hours per response. ... .. 18.00

NOTICE OF SALE OF SECURITIES —SECUSEONLY _ ,
PURSUANT TO REGULATION D, | | - f
SECTION 4(6), AND/OR . DATE RECEVED
UNIFORM LIMITED OFFERING EXEMPTION | !

¢)
Name of O&: ‘V [ Feheck if this is an amendmcm and name has changed, and indicate change.)

Filing Under (CThoaf box(es) that apply): [ ] Rule 504 [7] Rule 505 [7] Rule 506 [] Scction 4(6) [] ULOE _

T - Type of Filing: [] NewFiling [7] Amendment

e l1||Hlllm!llﬂ|||M|i|1|llll\lllﬂﬂﬂ\\ll\\ll\

Enter the information requested about the issuer
T 07049497*“'

Name of [ssuer ([ Jcheck if this is an amendment and name has changed. and indicate change.}
ActiveRain Corp. ' ’

Address of Exccutive Offices : (Number and Streel, City, State, Zip Codc) Telephone Number (Including Arca Code)
18125 North Creek Parkway Ste 120 Bothell, WA : . : 425.320.2682 _
Address of Principal Business Operalions (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

{if different from Executive Offices)

Brief Description of Business
Internet Communications Systems

Type of Business Organization -
7] corporation {7] limited parinership, already formed [] other {please specify):
[ business trust ] limited partnership. to be formed m

. Month Year o ’nWm

Actual or Estimated Date of Incorporation or Orpanization: [ 3] [Q15) [ Acval ] Fstimated
JIurisdiction of Incorporation or Qrganization: (Enter 1wo-letter U.S. Postal Service ahbreviation for State:

CN lor Canada: FN for other foreign jurisdiction) ‘WA
GENERAL INSTRUCTIONS '
Federal:
Who Must Fife: All issuers making an offering of securities in reliance on an exempllon under Regulation D or Scctlon 4(6), 17 CFR 230.501 et seq. or 15 U.S.C,
77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in he offcring A notice is deemed filed with the U.S. Securitics
and Exchange Commission (SEC) en the earlicr of the date it is received by the SEC ol the address given below or, |frecc|ved al that address afier the date on
which it is due, on the date it was mailéd by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W,, Washington, D.C. 20549..

Copies Required: Five {5) copics of this notice must be filed with the SEC, on¢ of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required; A new filing must contain all information requested. Amendments need only report the name of the issuer and offering. any changes
thereto, the information requested in Part C, and any.material changes from the information previously supplied in Parts A and B, Part E and the Appendix need ’
not be filed with the SEC.

Filing Fee: There is no federal fling fee. : ,

Qtalc

This notice shall be used o indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in lhosc states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall.
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTICN
Failure to lile notice in lhe appropriate states will not result in a loss of the federal exemplion. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
mmg ofa Iederal notice.

Parsons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required ta respend unless tha form displays a currently valid OMB control number. 1 of 9




Crnl F Ry CIORFERING PRICE NUMBER OF INVESTORS, EXPENSES AND'USE OFPROCEEDS 2

1. Enterthe aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0 if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box [ Jand indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
S USRI .ic. s _0-00

C Preferred
[0 Common [ Preferre . 240,000.00

Convertible Securities (InCluding WaITAMLS) v.coivriinrsieeriiss i sssmse e sese st s bas s s saens
Partnership INIETESIS covivivie ittt et s snes st b sa b an e sas sebebat bbb e $.0.00 s 0.00
N Other (Specify } e s A R s s 0.0 g 0.00
TOIAL 1vvrscseserecnsrenensas e ras e ee e e scmsas s ene e s e e an e s bk et en s E RSP E R Y S b s Ebs s e $ 300,000.00 $_240,000.00

Answer also in Appendix, Column 3, if filing under ULOE,

2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter 0™ if answer is “none™ or “zero.”

Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEIIEG IVESIOTS it e e e e e bren e bbb s 7 §_240,000.00
NON-ACCTeAITEd INVESIOTS oo bbb 0 s_0.00
Total (for filings under Rule 504 0nly) v, s
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthisfiling is foran offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the 1ypes indicated, in the twelve (12) months prior to the
first sale of securitics in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE SO5 ... oo oevo e cesceeesceseeecee s cesees et e re e st ettt s $
REUIALIOM A oottt it iis ettt rre s et ee crerreee e ot raerie e s ee s bR b e e s s een b
RUIE S04 .ol e e et s e e s s
TORL 11vvrt i es e eeveerntvere e er e r st e et eie et e ee e e seeaat s seaesase et st s e e e sare b ar st ensts s s_0.00
4 a. Furnish a slatement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely 1o organization expenses of the insurer.
The information may be given as subject lo [ulure conlingencies, ITthe amount of an expenditure is
not known, lurnish an estimate and check the box to the lefl of the estimale.
Transfer Agent's Fees s et 52811 e 14 1008 e ARt ee e O s 0.00
Printing and ENGraving COSIS .ocoiiriricceerrresissisens s snssesessesersssasesestissssssssssssarssssstosssisssssassesmssssssssonsssesaens O s 0.00
LEBAL FEES ourvuiiiimiiiriierierir s ssssnssmssssssses fraressasisses et sansess e beasassssasesse s bemgsssesesss s seustontacasesstesntshesenesstssenensinatebetens 7. % 6,500.00
Accounting Fees . VOOV P TV POROR VPO 7 s 1,500.00
Engincering Fees g s 0.00
Sales Commissions (specify linders” fees separalely) .. e 0O s 0.00
Other Ex'pcnses (entify) _ e —————— O s 0.00
TOAL 1ovunreeerereecererceetsereces st recumararie s as e anar et esen s s sea et sse st e ee s e Rt s seden s recer e R e R 0108 g/s 8,000.00
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I"“°’ S ")*ﬂm%“bbFLRING‘PRICL‘NUMBhRTOF;{N\’l:STORS*‘hXPLNShSiAI\D[USh{OF}" FROCEEDSERR

Lo e R

b.  Enter the difference between the aggregate oﬂ'ering price given in response to Part C — Question |
and 10tal expenses furnished in response to Part C — Quesiion 4.a. This difference is the “adjusted gross . 297 000.00
PIOCEEUS 10 ThE ISSUEE.™ .ot ettt et b s b 0 P80 st

5. Indicate below the amount of the adjusied gross proceed to the issuer used or proposed Lo be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box ta the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers,

Directors, & Payments (o

Affiliates Others
SAIBIIES AN TEES +.eeorerecceeenrreersereeemsssnssse e arer bbb basassE LR AR SRR3R RS 000000 [ $_44.000.00 7 $_95.000.00
PUTCHASE OF TEAL BSTALL oovmevtereee e reteeasb st e bbb sea s R e 48 H RS beanns s emseeannarasseates []$_0.00 as 0.00
Purchase, rental or leasing and installation of machinery 0.00
AN CQUIPIMEIIT covvteecit ettt esas b ats b+ e R e eR R0 58S s 0.00 os_—
Construction or leasing of plant buildings and fACIHHES wvv.vmrieriisine i ssnssians 0s 0.00 [4]$ 7,500.00
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another 0.00
ISSUET PUTSUANE L0 8 MIETEET} woivviririeserrcusisiesssieesese st s serasssbs s e en a0 eSS4 125t s 000 .~ os.=
Repayment OF iNAEDLEAIESS v ettt sasi st erss s e s s semsess s bbbt st 0Os 0.00 Os 0.00
WOrking capital ..o e ettt bR BSOS RSR T a 0s 0.00 IR 143.500.00
Other (specify): Travel Expenses : @S 2,000.00 s 0.00

....... s s

COMN TOMRIS s [ §- 4600000y 246,000,00

o 292,000.00

- SH STCDYFEDERAL SIGNATURES YA A8 it VIRl d

The issuer has duly caused Lhis nolice to be signed by the undersigned duly authorized person. Ilthis notice is filed under Rule 503, the following
signature conslitutés an underiaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon writlen request of its staff,

. the information furnished by the issuer lo any non-accredited investor pursuant (o paragraph (b)(2) of Rule 502.

[ssuer (Print or Type) ' Signature Date
ActiveRain Corp. /%‘/—’ %z 32707
Name of Signer (Print or Type) Title of Signer (Print or Type)

Matt Heaton ‘ CEQ B

ATTENTION

Inlenllonal misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

50f9
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ATESIGNATURE ga

I. Is any parly described in 17 CFR 230.262 presently subject to any of the disqualification . Yes No
PrOVISIONS OF SUCK TULET wooir it st s s s sars b aae s s e et n i rd

See Appendix, Column 5, for state response.

2. Theundersigned issucr hereby undertakes (o furnish to any state administrator of any state in which this notice is l'lcd anctice on Form
D (17 CFR 239.500) at such times as required by state law,

3. The undersigned issuer hereby undertakes 1o furnish to the state administrators, upon written request, information furnished by the
issuer (o offerces.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must he satisfied to be entitled 10 the Uniform
limited Qffering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied,

The issuer has read this notification and knows the contents 1o be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

Issuer (Print or Type) Signature Date
ActiveRain Corp. W 3. 207
Name (Print or Ty.pe). Title (Print or Type)
Matt Heaton CEO
t
1
i
Instruction:

Print the name and title of the signing representative under his signature for the state pertion of this form One copy ofevery notice on Form
D must be manually 51gncd Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.
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e e s G A )
1 2 3 ' 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate ) (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
~ (Part B-item 1) (Part C-ltem !) (Part C-liem 2} (Part E-ltem 1)
Number of Number of
‘ Accredited Non-Accredited .
State Yes No Investors Amount Investors Amount Yes No
AL | L
AK | [ | ]
AZ | | —
AR I || —
CA | | I
co (. L |
er] ol ] |
e || L
DC i |
FL |__ x| convertible note | 1 $10,000.00 !
G | | | —
ull I I —
ol ] |
IL o J‘A__fmi convertible note 1 $10,000.00 l I
all | I | B
1A I ; I | —
s L] (]
KY I | ) |
LA Jl | |
Vel ]
MD x | convertible note | 2 $20,000.00 | |
MA L il |
| L)L ]
MN ] |
MS l___. :
7of9



l 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregale (if yes, attach
1o non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-ltem |} (Part C-Item 2} {Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MO ] | !
MT [__._J | !
NE ’ | | J [ I
I | |-
NH | | |
ol I L]
o .
NY L | i
NC ] N
ND [ | —
onf T ¢ |
oK I I
OR i Rl
Al [ 1 | ]
RI . l
sC | | ]
D | [
TN I:J
TX } |
uT [ '
vl | L
vA | L [
WA : X convertible note | 3 $200,000.01 ‘ | : | ]
wv I ]
Wi i ' l 1 ]
8 or.Q




=

Intend 1o sell

to non-accredited
investors in State
(Part B-ltem 1)

Type of security
and aggregale
offering price
offered in state
(Part C-ltem 1)

Type of investor and

amount purchased in State

(Part C-ltem 2)

Disqualification
under State ULOE
{if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

Number of Number of
. Accredited Non-Accredited .
State Yes No Investors Amount Investors Amount Yes No
1

wy | |

i

PRI | e
EN ‘L
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